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io, Canada, on Tuesday, the 8th day of May, 1973, at the hour of 10 o'clock in the 
oon, Toronto time, for the following purposes: | 


t 


(a i to receive and Gate den the Directorst Report and the Financial gdh for 
the year 1972, Cee with the report of the Auditors; 


Fuh (b). to consider and, if approved, to confirm as a special by-law No. 14 (a copy of 

veh elt which is enclosed), being a by-law increasing the number of Directors from 7 

 (c) to elect directors; Fede: ee em 
Bt Vohy . : eS OM tat 

_ (d) to appoint auditors and authorize the directors to fix their remuneration; and 


a 
) 


(e) to transact such other business as may properly come before the meeting or any 
CU thereof. , 


2 rahela: te Gis ules of the Board of Directors 
sagt th EDWARD E. NOONAN, 
tal ep, ae ae ‘ 


' 


sos sont ; ra 
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e Annual pein Information Circular ar, ‘and the material referred to above are enclosed 


i ASSOCIATES LIMITED will be Welds: in the ee Royal York Hotel, Toot 


sed Instrument of {Proxy thee return it to the Company, in the e prepaid addressed ie eklope 
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VAN DER HOUT ASSOCIATES LIMITED. ee 


att BA BP AG %, 


INFORMATION CIRCULAR 


shew 


Solicitation of Proxies 


This information circular is furnished in connection with the solicitation by the management of 


ing of the Shareholders of the Company to be held at the time and place and for the purposes set fori 
the foregoing Notice of Meeting and at any adjournment or adjournments thereof. Solicitation wil 
by mail, supplemented possibly by telephone or other personal contact. The cost of such solicitation 
be borne by the Company. Y . : ) 


Appointment and Revocation of Proxies - 


The persons named in the enclosed instrument of proxy are Directors of the Company, A SH 


appropriate Instrument of Proxy. 


A Shareholder who has given a proxy has the power to revoke it prior to the commenceme 
the Meeting by completing a written Notice of Revocation and depositing such Notice either at the 
office of the Company at any time up to and including the last business day prior to the day of the M 
or with the Chairman of the Meeting on the day of the Meeting. A Shareholder who has given a Proxy 
the power to revoke it after the commencement of the Meeting as to any matter on which a vote has 
been cast under the Proxy by delivering written notice of revocation to the Chairman of the Meetin 


A Shareholder who has given a Proxy may also revoke it by signing an Instrument ny Proxy bee 
a later date and returning such Proxy to the goer of ‘the Company prior to the Sas fe) 
Meeting. : om i 


n é ’ 4 \ a A, 
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Exercise of Discretion by Proxies i. ae soe 


The persons named in the enclosed Instrument of Proxy will vote fhe shares in eae of w 
ee are appointed in accordance with 2 direction of the Shareholder tee them. The ees 


une 
Voting Shares and Principal Holders Thereok 


aampep a were issued edit ante as s fully paid ace non ee ‘each carrying. s the "gh 
vote per share at the Annual Meeting. ma 


a F i. 


To Pe knowledge of the Biccae and Senior Officers the eecbany there is no Storch of 
_ the Company beneficially owning directly or indirectly common shares carrying more than 10% of the 
i voting rights attached to all outstanding common shares of the Company. 

fn dhe: Directors have fixed March 31, 1973, as the record date for the determination of the persons 
entitled to receive notice ou and to cen and vote at the Meeting. 


: infitination of By-Law No. 14 and Election of Directors 


The Board now consists of 7 diene to be elected annually. At the Meeting the Shareholders will 
: be asked to confirm as a Special By-Law, with or without variation, By-Law No. 14 passed by the Direc- 
tors of the Company on March 15, 1973 increasing the number of Directors from 7 to 8. Confirmation of 
if _ this By-law requires the affirmative vote of at least two-thirds of the votes cast at the meeting. A copy of 
mr By-law No. 14 is enclosed with the notice of the Meeting. The persons named in the enclosed instru- 
~ ment of Proxy intend to vote for the election of the nominees whose names are set forth below, in any 
event. The management does not contemplate that any of the nominees will be unable to serve as a. 
_ Director but, if such an event should occur for any reason prior to the Meeting, the persons named in 
the enclosed Instrument of Proxy reserve the right to vote for another nominee in their discretion. Each 
irector elected will hold office until the next Annual Meeting of Shareholders or until his successor is 


duly elected, unless his office is earlier vacated in accordance with the By-laws of the Company. 


INFORMATION AS TO PROPOSED NOMINEES FOR ELECTION AS DIRECTORS 


Approximate 
Period since number of 
which common shares 
ic nominee has_ in the company 
f Positions and offices servedasa beneficially Principal occupation 
presently held _ directorof | owned directly or employment at 
Name in the company the company or indirectly _— present time 
John B. Van Der Hout President Since 1946 78,056 President of the Company and 
meter Bares of Gabriel of Canada Limited 

~ Roy A. Edwards Assistant tothe Since 1961 1 Sales Manager, 


President aan | Gabriel of Canada Limited 


Victor L.Van Der Hout Vice-President — Since 1950 80,406 Managing Director, 
i 4. nis Oe at _ Gabriel of Canada Limited 


_ Edward E. Noonan Secretary myer Since 1961 __ : % Secretary of the Company and 


of Gabriel of Canada Limited 
oy A. Stein "~\ Treasurer |)! hs ta None -—-- 300: Treasurer of the Company. 
2 Pea dt coma ‘ “fede | 
at Sela Ua 

~ John H. Sanderson None "we since 1971 he 17,000 President, J. C. Adams Company, 
BA, oe Limited 
Ds | ries 

wn Barry S. Arbus None leh NCE: 1971 100 Partner, Lyons and Arbus, 

hp a ae on Nua? Barristers and Solicitors 


oe ? 
. a K. Gordon Green None 100 Vice-President, Director, Nesbitt, 


Thomson and Company Limited. 


John B. Van Der Hout and his associate, Victor L. Van Der Hout, owned beneficially 158,412 common 
shares of the capital stock of the Company as at March 1, 1973. 


Victor L. Van Der Hout and his associate, John B. Van Der Hout, owned beneficially 158, 412 common 
shares of the capital stock of the Company as at March 1, 1973. 


NOTE: The information as to shares beneficially owned, not being within the knowledge of the Company, 
has been furnished by the respective individuals. 


Remuneration of Management and Others 


The aggregate direct remuneration paid or payable by the Company and its consolidated subsidiaries 
including Gabriel to the above Directors and other Senior Officers of the Company for the year 1972 was 
$266,399.00. 


During 1972, 40,000 shares were issued at $5.00 per share pursuant to options granted to certain key 
employees. Previous stock option agreements have been altered. New employee stock options have been 
granted on 25,000 shares at $77 exercisable in whole or in part, at any time up to May 5, 1982. 


Appointment of Auditors 


The persons named in the enclosed Form of Proxy intend to vote for the re-appointment of Messrs. 
Laventhol, Krekstein, Horwath & Horwath, Chartered Accountants, Toronto, as Auditors of the Company, 
to hold office until the next Annual Meeting of Shareholders. 


General 


The Management knows of no matters to come before the Annual General Meeting of Shareholders 
other than the matters referred to in the Notice of Meeting. If any matters which are not now known 
should properly come before the Meeting, the accompanying Proxy Instrument will be voted on such mat- 
ters in accordance with the best judgment of the person voting it. 


The information given herein is as of the 2nd day of April, 1973. 


BY-LAW NO. 14 
VAN DER HOUT ASSOCIATES LIMITED 
BE IT ENACTED AND IT IS HEREBY ENACTED as a Special By-law of Van Der Hout Associates Limited 
(the Company”) as follows: 


(a) The number of Directors of the Company be and the same is hereby increased from 7 to 8 so 
that the Board of Directors of the Company shall hereafter be composed of 8 directors. 


(b) Five Directors shall constitute a quorum at any Meeting of the Board of Directors. 
(c) All prior by-laws, resolutions and proceedings of the Company inconsistent herewith are hereby 
amended, modified and revised in order to give effect to this Special By-Law. 


PASSED by the Directors this 15th day of March, 1973. 


WITNESS the corporate seal of the Company. 


J. B. VAN DER HOUT 
President 


E. E. NOONAN 
Secretary 


